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In the Claims : 

Please amend claims 1, 33, 35, 36, 38, 40, 45, 46, and 48 as follows: 



1. (Twice Amended) A compound of Formula (I), the racemic-diastereomeric 
mixtures, optical isomers or pharmaceutically-acceptable salts or prodrugs thereof, 

N(R 3 ) 2 R. 
I 

-N 




N ^T^X 



wherein: 



Ri is 



x,r -r^HO A „1 11^100 

Mj Z— A\-Z— Z 




' 2 7 <JA 



where Z 100 is 



optionally substituted with R b selected 



from the group consisting of cycloalkyl\naphthyl, tetrahydronaphthyl, 



benzothienyl, furanyl, thienyl, benzoxazolyl, benzothiazolyl, 




, thiazolyl, benzofuranyl, 2,3-dihydrotoenzofuranyl, indolyl, 
isoxazolyl, tetrahydropyranyl, tetrahydrofuranyl, piperidinyl, pyrazolyl, pyrrolyl, 
oxazolyl, isothiazolyl, oxadiazolyl, thiadiazolyl, indolinyl\indazolyl, 
benzoisothiazolyl, pyrido-oxazolyl, pyrido-thiazolyl, pyrimiqo-oxazolyl, 
pyrimido-thiazolyl and benzimidazolyl; 

Z 110 is a covalent bond, or an optionally substituted (Ci-Ce) whiisli is optionally 
substituted with one or more substituents selected from the group consisting of 
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allcyl, CN, OH, halogen, NO2, COOH, substituted or unsubstituted amino and 
substituted or unsubstituted phenyl; 

Z H1 isNa covalent bond, an optionally substituted (Ci-Ce) or an optionally 
substituted 

-(CH2) n -cwloalkyl-(CH2) n -; where the optionally substituted groups are optionally 
substituted with one or more substituents selected from the group consisting of 
alkyl, CN, OHi halogen, N0 2 , COOH, substituted or unsubstituted amino and 
substituted or unsubstituted phenyl; 

R a and Rj each represent one or more substituents for each occurrence 
independently selected from the group consisting of hydrogen, halogen, -CN, - 
N0 2 , -C(0)OH, -C(Oto, -OH, -C(0)0-alkyl, substituted or unsubstituted 
carboxamido, tetrazolyk trifluoromethylcarbonylamino, 
trifluoromethylsulfonamfdo, substituted or unsubstituted alkyl, substituted or 
unsubstituted alkoxy, substituted or unsubstituted aryl, substituted or 
unsubstituted alkenyl, substituted or unsubstituted aryloxy, substituted or 
unsubstituted heteroaryloxy, substituted or unsubstituted arylalkyl, substituted or 
unsubstituted alkynyl, substituted or unsubstituted amino, substituted or 
unsubstituted aminoalkyl, substituted or unsubstituted amido groups, substituted 
or unsubstituted heteroarylthio, substituted or unsubstituted arylthio, -Z 105 - 
C(0)N(R) 2 , -Z 105 -N(R)-C(O)-Z 200 , -Z 105 -N(R)-S(O) 2 -Z 2 ™ -Z 105 -N(R)-C(O)-N(R)- 
Z 200 , R c and CH 2 OR c ; \ 

where R c for each occurrence is independently hydrogen, substituted or 
unsubstituted alkyl, substituted or unsubstituted aryl, -CH 2 -NRdR e , -W-(CH 2 ) t - 
NR d R e , -W-(CH 2 ) r Oalkyl, -W-(CH 2 ) t -S-a%l, or -W-(CH 2 ) r OH; 
Z 105 for each occurrence is independently a covalent bond or (Ci-Ce); 
Z 200 for each occurrence is independently a substituted or unsubstituted (Ci-Ce), 
substituted or unsubstituted phenyl or substitute^ or unsubstituted -(Ci-C 6 )- 
phenyl; 

R d and R e for each occurrence are independently H, alkyl, alkanoyl or SO2- 
alkyl; or R d , R e and the nitrogen atom to which they are attached together 
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form a five- or six-membered heterocyclic ring; t for each occurrence is 
independently an integer from 2 to 6; W for each occurrence is 
independently a direct bond or O, S, S(O), S(0)2, or NRf, wherein Rf for 
each occurrence is independently H or alkyl; 
or Ri is a substituted or unsubstituted carbocyclic or heterocyclic ring fused with 
ring 2; \ 

R3 is hydrogen, hydroky, substituted or unsubstituted alkyl or substituted or 

unsubstituted alRpxy; 
A is -0-; -S-; -S(0) p -; -N(R)-; -N(C(0)OR)-; -N(C(0)R)-; -N(S0 2 R)-; 
-CH2O-; -CH 2 S-; -Cti 2 N(R)-; -CH(NR)-; -CH 2 N(C(0)R))-; 
-CH 2 N(C(0)OR)-; -CM 2 N(S0 2 R)-; -CH(NHR)-; -CH(NHC(0)R)-; 
-CH(NHS0 2 R)-; -CH(NHC(0)OR)-; -CH(OC(0)R)-; -CH(OC(0)NHR); 
-CH=CH-; -C(=NOR)-; -GXO)-; -CH(OR)-; -C(0)N(R)-; -N(R)C(0)-; 
-N(R)S(0) p -; -OC(0)N(R)-VN(R)-C(0)-(CH 2 ) n -N(R)-, -N(R)C(0)0-; - 
N(R)-(CH 2 ) n+1 -C(0>, -S(O)pW)-; -0-(CR 2 ) n+1 -C(0)-, -0-(CR 2 ) n+1 -0-, 
-N(C(0)R)S(0) p -; -N(R)S(0) p rW)-; -N(R)-C(0)-(CH 2 ) n -0-, - 
C(0)N(R)C(0)-; -S(0) p N(R)C(oV; -OS(0) p N(R)-; -N(R)S(0) p O-; - 
N(R)S(0) p C(0)-; -SO p N(C(0)R)-; V(R)SO p N(R)-; -C(0)0-; - 
N(R)P(OR g )0-; -N(R)P(OR g )-; -N(R)P(0)(OR g )0-; -N(R)P(0)(OR g )-; 
-N(C(0)R)P(OR g )0-; -N(C(0)R)P(OrV; -N(C(0)R)P(0)(OR g )0-, or 
-N(C(0)R)P(OR g )-; \ 

where R for each occurrence is independently H, substituted or 
unsubstituted alkyl, substituted or unsubstituted arylalkyl or 
substituted or unsubstituted aryl; \ 
R g for each occurrence is independently PJ, substituted or 
unsubstituted alkyl, substituted or unsubstimted arylalkyl, 
substituted or unsubstituted cycloalkyl or substituted or 
unsubstituted aryl; \ 
p is 1 or 2; \ 
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or in a phosphorus containing group, the nitrogen atom, the 
phosphorus atom, R and R g together form a five- or six-membered 
heterocyclic ring; or 
A is NRSO2 and R, R a and the nitrogen atom together form a substituted or 
unsubstituted five or-six-membered heterocyclic ring fused to ring 1; 
R2 is -Z -Z 

Z 101 is a covalenV bond, -(C r C 6 )-, -(C,-C 6 )-0-, -(C r C 6 )-C(0)-, -(Ci-C 6 )-C(0)0-, 
-(Ci-C 6 )-QO)-NH-, -(Ci-C 6 )-C(0)-N((Ci-C 6 ))- or a substituted or 
unsubstituteaNphenyl group; 
Z 102 is hydrogen, a substituted or unsubstituted alkyl group, a substituted or 
unsubstituted cycloalkyl group,\^ substituted or unsubstituted, saturated or unsaturated 
heterocyclic group, or a substituted or unsubstituted, saturated or unsaturated 
heterobicyclic group; 

said substituted heterocyclic dr substituted heterobicyclic group having one or 
more substituents each independently selected from the group consisting of 
hydroxyl, cyano, substituted or unsubstituted alkoxy, substituted or unsubstituted 
sulfonamido, substituted or unsubstituted ureido, substituted or unsubstituted 
carboxamido; substituted or unsubstituted amino, oxo, a saturated, unsaturated or 
aromatic, substituted or unsubstituted heterocyclic group comprising one or more 
nitrogen atoms, one or more oxygen atomsW a combination thereof; 

wherein said nitrogen atoms are independently optionally substituted by a 
substituted or unsubstituted alkyl, substituted or unsubstituted aryl or 
substituted or unsubstituted arylalkyl group; or 
R2 is of the formula B-E, wherein B is a substituted or unsubstituted cycloalkyl, 
substituted or unsubstituted azacycloalkyl, substituted or unsubstituted amino, substituted 
or unsubstituted aminoalkylsulfonyl, substituted or unsubstituted alkoxyalkyl, substituted 
or unsubstituted alkoxy, substituted or unsubstituted aminoalkwlcarbonyl, hydroxy, 
substituted or unsubstituted alkylene, substituted or unsubstituted aminoalkyl, substituted 
or unsubstituted alkylenecarbonyl or substituted or unsubstituted Winoalkylcarbonyl 
group; and E is substituted or unsubstituted azacycloalkyl, substituted or unsubstituted 
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az^sycloalkylcarbonyl, substituted or unsubstituted azacycloalkylsulfonyl, substituted or 
unsubstfrirted azacycloalkylalkyl, substituted or unsubstituted heteroaryl, substituted or 
unsubstituteaS^eteroarylcarbonyl, substituted or unsubstituted heteroarylsulfonyl, 
substituted or un^stituted heteroaryl alkyl, substituted or unsubstituted 
azacycloalkylcarbonylahimo, substituted or unsubstituted heteroarylcarbonylamino or 
substituted or unsubstituted aaM; 

a is 1 and Di, Gi, Ji, Li ahd Mi are each independently selected from the group 
consisting of CR a ancTN. provided that at least two of Di, Gi, Jj, Li and 
Mi are CR a ; or \. 
a is 0, and one of Di, Gi, Li and Mi is NR a , one of Di, Gi, Li and Mi is CR a and 
the remainder are independently seized from the group consisting of CR 
and N, wherein R a is as defined above; \, 
b is 1 and D2, G2, h, L2 and M2 are each independently selected from the group 
consisting of CR a and N, provided that at least twsof D 2 , G 2 , J2, L 2 and 
M2 are CR a ; or Nw 
b is 0, and one of D2, G2, L2 and M2 is NR a , one of D 2 , G2, L2 ana s M2 is CR a and 
the remainder are independently selected from the group consf^ing of CR 
and N, wherein R a is as defined above; and \^ 
n for each occurrence is independently an integer from 0 to 6. 



33. A method of inhibiting one or more protein kinase activity in a patient 

comprising administerin^a therapeutically effective amount of a compound of 
Claim 1 or a physiologically ^eptable saltorj grodrug thereof to said jjatient. 

35. (Amended) A method of affecting hyperproliferative disorders in a patient 
comprising administering a therapeutically effective amount of a compound of 
Claim 1 or a physiologically acceptable salt or prodrug thereof to said patient. 

36. (Amended) A method of affectmg angiogenesis in a patient comprising 
administering a therapeutically effective amount of a compound of Claim 1 or a 
physiologically acceptable salt or prodiW thereof to said patient. 
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(Xj. 38 ' 





48. 

7 B7 



(Amended) A method of trekmg one or more ulcers in a patient comprising 
administering a therapeutically effective amount of a compound of Claim 1 or a 
physiological lyacceptable salt or proaing thereof to said patient. 



~4fr (Amended) Agiiethod of treating a condition in a patient comprising 

administering a therapeutically effective amount of a compound of Claim 1 or a 
physiologically accept^le salt or prodrug thereof to said patient, wherein said 
condition is an ocular condition, a cardiovascular condition, a cancer, Crow- 
Fukase (POEMS) syndrome, a dJabetic condition, sickle cell anaemia, chronic 
inflammation, systemic lupus, glomehakmephritis, synovitis, inflammatory bowel 
disease, Crohn's disease, glomerulonephritis, rheumatoid arthritis, osteoarthritis, 
multiple sclerosis, graft rejection, Lyme diseasbv sepsis, von Hippel Lindau 
disease, pemphigoid, psoriasis, Paget' s disease, polycystic kidney disease, 
fibrosis, sarcoidosis, cirrhosis, thyroiditis, hyperviscositysyndrome, Osier- Weber- 
Rendu disease, chronic occlusive pulmonary disease, asthmax^r edema following 
burns, trauma, radiation, stroke, hypoxia, ischemia, ovarian hyperinflation 
syndrome, preeclampsia, menometrorrhagia, endometriosis, or infection by 
Herpes simplex, Herpes Zoster, human immunodeficiency virus, parapoxvh^is, 
protozoa or toxoplasmosis. 



45. (Amended) A method ot decreasing fertility in a patient, said method comprising 
the step of administering to the patient an effective amount of a compound of 
Claim 1 or a physiologically acceptabl^salt or prodrug thereof. 

46. (Amended) The method of Claim 36 wherein the compound or a physiologically 
acceptable salt or prodrug thereof is administer^ in an amount effective to 

- promote angiogenesis or vasculogenesis. 



(Amended) The methb^of Claim 46 wherein the compound of Formula I, or 
physiologically acceptable"^ or prodrug thereof, is administered in combination 
with a pro-angiogenic growth fabtor. 



